


























































































































































































































23.12 Management.

Lessor shall not, in any event whatsoever, be liable for any injury or damage to any property or
to any Person happening in, on or about the Equipment or Other Personal Property, nor for any
injury or damage to any property of Lessee, or of any other Person or Persons contained therein
unless the same is caused by Lessor’s gross negligence or willful misconduct. The provisions
hereof permitting Lessor to enter and inspect the Equipment and Other Personal Property are
made for the purpose of enabling Lessor to be informed as to whether Lessee is complying with
agreements, terms, covenants and conditions hereof, and if Lessor so desires, to do such acts as
Lessee shall fail to do provided that Lessor complies with Article XVII prior thereto.

23.13 Intentionally Omitted

23.14 Memorandum.

This Agreement shall not be recorded but the parties hereto agree to execute and deliver for
recording a memorandum of lease incorporating the basic terms and conditions hereof but
deleting any statement or mention of the rental payments hereunder.

23.15 Governing Law/Jurisdiction.

This Agreement shall be construed and enforced in accordance with, and the rights of the parties
shall be governed by, the laws of the State of Minnesota. Lessee hereby consents to the personal
jurisdiction of the state and federal courts of the State of Minnesota in connection with any
controversy related to this Agreement, waives any argument that venue in such forums is not
convenient and agrees that any litigation initiated by Lessee against Lessor shall be venued in the
District Court of Hennepin County, Minnesota, or the United States District Court for the State

of Minnesota.

23.16 No Merger.

Notwithstanding (i) the termination or expiration of this Agreement; (ii) foreclosure of the NAI
Collateral Assignment of Leases; (iii) a conveyance of the Lessee’s interest in this Agreement to
Lessor in lieu of foreclosing the NAI Collateral Assignment of Leases; or (iv) the exercise of any
remedies by Lessor under this Agreement or the NAI Collateral Assignment of Leases, Lessee’s
interest shall not merge with the mortgagee’s or mortgagor’s interest in such NAI Collateral
Assignment of Leases, nor shall any such event merge the Lessee’s and Lessor’s interest in this
Agreement.

23.17 Interpretation.

This Agreement is the product of negotiations between Lessor and Lessee, and no provision shall
be construed for or against either party by reason of ambiguity in language or by reason of the
drafting of this Agreement by one of the parties.
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23.18 Financing Agreement.

For tax, bankruptcy, accounting and all other purposes (except as necessary to comply with the
statutory and constitutional authority for the issuance of the GO Bonds), the parties agree that
this Agreement is a lease intended as security and to treat it as such. Notwithstanding any
provision in this Agreement which describe Lessor as the “owner” of the Equipment or Other
Personal Property, the parties recognize that Lessor’s actual interests in the Equipment and Other
Personal Property under this Agreement are those solely of a secured lender.

23.19 No Third Party Beneficiaries.

Lessor and Lessee agree that this Agreement shall not be construed or deemed to be made for the
benefit or any third party or parties other than successors and assigns contemplated under Section
23.5 above, or the State as provided in the Master Financing Agreement.

23.20 Nondiscrimination.

Lessee, as a part of the consideration hereof, agrees that in the event facilities are constructed,
maintained, or otherwise operated on the Premises for a purpose for which a DOT program or
activity is extended or for another purpose involving the provision of similar services or benefits,
the Lessee shall maintain and operate such facilities and services in compliance with all other
requirements imposed pursuant to Title 49 C.F.R. Part 21, Nondiscrimination in Federally-
assisted Programs of the Department of Transportation, and as said regulations may be amended.

The Lessee for itself, its personal representatives, successors in interest, and assigns, as a part of
the consideration hereof, does hereby covenant and agree as a covenant running with the land
that (1) no person on the grounds of race, color, or national origin shall be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of
said facilities; (2) that in the construction of any improvements on, over or under such land and
the furnishing of services thereon, no person on the grounds of race, color, or national origin
shall be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination; and (3) that the Lessee shall use the Premises in compliance with all other
requirements imposed by or pursuant to Title 49, C.F.R., Department of Transportation,
Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in Federally-assisted programs of
the Department of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as
said regulations may be amended.

23.21 Civil Rights.

Lessee assures that it will comply with pertinent statutes, Executive Orders and such rules as are
promulgated to assure that no person shall, on the grounds of race, creed, color, national origin,
sex, age, or handicap be excluded from participating in any activity conducted with or benefiting
from federal assistance. This provision obligates the Lessee or its transferee for the period
during which federal assistance is extended to the airport program, except where federal
assistance is to provide, or is in the form of personal property or real property or interest therein
or structures or improvements thereon. In these cases the provision obligates the party or any
transferee for the longer of the following periods: (a) the period during which the property is
used by the sponsor or any transferee for a purpose for which federal assistance is extended, or
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for another purpose involving the provision of similar services or benefits; or (b) the period
during which the airport sponsor or any transferee retains ownership or possession of the
property. In the case of contractors, this provision binds the contractors from the bid solicitation
period through the completion of the contract.

23.22 Fair Price.

Lessee shall furnish the services provided on the Premises on a fair, equal, and not unjustly
discriminatory basis to all users thereof, and charge fair, reasonable and not unjustly
discriminatory prices for each unit or service, provided, that Lessee may be allowed to make
reasonable and non-discriminatory discounts, rebates, or other similar types of price reductions
to volume purchasers.

23.23 Estoppel Certificates.

Within 10 days after written request from the requesting party, the non-requesting party will
execute and deliver to the requesting party a document furnished by the non-requesting party,
which may be relied upon only by the requesting party, and the prospective assignee, subtenant,
investor, lender or other party interested in acquiring an interest in Lessee, this Agreement, or
any of the Premises or Equipment or Other Personal Property (which party or parties shall be
specifically named in the certificate) stating (a) that this Agreement is unmodified and in full
force and effect (or if modified, that this Agreement is in full force and effect as modified and
stating the modifications), (b) the dates to which Basic Rent and other charges have been paid,
(c) the date and amount of the next Basic Rent payment due, (d) the dates on which the Term
begins, (¢) that Lessee has accepted the Equipment and Other Personal Property and is in
possession (which statement shall be qualified “to the best of Lessor’s knowledge” should Lessor
be the non-requesting party), and (f) that, to the knowledge of the non-requesting party, the
requesting party is not in default under this Agreement, or specifying any such default.

23.24 Prepayments Relating to Simulators.

Lessee agrees to give Lessor ten (10) days prior written notice of the acquisition by Lessee or
any affiliate of Lessee of any Simulator (as defined in the Collateral Agreement). In the event
Lessee acquires a Simulator upon which Lessor does not receive a Senior Lien (as defined in the
Collateral Agreement) in accordance with the terms of the Collateral Agreement, then Lessor
may, at its option, in addition to any other remedy Lessor may have hereunder or in any of the
other Transaction Documents, require Lessee to prepay the MAC Leases in an aggregate amount
equal to one hundred forty-five percent (145%) of the cost of any such Simulator so purchased or
the value thereof (as MAC, at its option, shall determine). All such prepayments shall be made
in and applied in the manner set forth for prepayments occasioned by a breach of the Public
Policy Covenants; provided, however, that all such prepayments shall be immediately due and
payable in full in a single payment and shall not be paid in installments over time. The
provisions of this Section 23.24 shall in no way constitute a waiver of any other obligations of
Lessee hereunder or under any of the other Transaction Documents, including without limitation
the obligations of Lessee under the Collateral Agreement to maintain a Senior Lien in favor of
Lessor upon all subsequently acquired Simulators or of any Event of Default arising from non-
compliance therewith.
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( I IN WITNESS WHEREOF, the parties hereto have executed or caused this instrument to be

executed as of the date first above written.

STATE OF MINNESOTA )
{ ) ss.
- COUNTY OF DAKOTA )

LESSEE:

Its: Senior VlCC President & Treasurer

LESSOR:
METROPOLITAN AIRPORT COMMISSION

By: ALl g e X  STteATEC

Name: Denise A. Kautzer “

Its: Deputy Executive Director —
Administrative Services

The foregoing instrument was acknowledged before me this quday of January, 2002,
by Daniel B. Matthews, the Senior Vice President & Treasurer of NORTHWEST AIRLINES,

INC., a Minnesota corporation, on behalf of the corporation.

Notary Public

LINDA L. PODEWILS 1
NOTARY PUBLIC - MINNESOTA ¢
’ DAKOTA COUNTY
X My Commission Explires Jan. 31, 2005
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\\\\\ STATE OF MINNESOTA )
' ) ss.
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this,%y of January, 2002,
by Denise A. Kautzer, the Deputy Executive Director — Administrative Services of the
METROPOLITAN AIRPORTS COMMISSION, a public authority organized pursuant to
Minnesota Statutes, Chapter 473, on behalf of the corporation.

-
MAAAAAAAAAAMAAMAMAAMAAMAAMA 1 %
5 CAROL ANN EIDEN K‘/ Z ; Z"—

£ NOTARY PUBLIC~MINNESOTA §  Notary Public
Lt My Comm. Expires Jan. 31, 2005
AVWVYWYWWVWWAMVWWWWWAAWY B
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Rental
Payment
Date

02/10/2002
05/10/2002
08/10/2002
11/10/2002
02/10/2003
05/10/2003
08/10/2003
11/10/2003
02/10/2004
05/10/2004
08/10/2004
11/10/2004
02/10/2005
05/10/2005
08/10/2005
11/10/2005
02/10/2006
05/10/2006
08/10/2006
11/10/2006
02/10/2007
05/10/2007
08/10/2007
11/10/2007
02/10/2008
05/10/2008
08/10/2008
11/10/2008
02/10/2009
05/10/2009
08/10/2009
11/10/2009
02/10/2010
05/10/2010
08/10/2010
11/10/2010
02/10/2011

05/10/2011

08/10/2011

11/10/2011

02/10/2012
05/10/2012

Sequence
Year

2002
2002
2002
2003
2003
2003
2003
2004
2004
2004
2004
2005
2005
2005
2005
2006
2006
2006
2006
2007
2007
2007
2007
2008
2008
2008
2008
2008
2009
2009
2009
2010
2010
2010
2010
2011
2011
2011
2011
2012
2012
2012

Prepared by First Albany Corporation

Debt
Year

2004
2004
2004
2005
2005
2005
2005
2006
2006
2006
2006
2007
2007
2007
2007
2008
2008
2008
2008
2009
2009
2009
2009
2010
2010
2010
2010
2011
2011
2011
2011
2012
2012
2012
2012
2013
2013
2013
2013
2014
2014
2014

Schedule A

Sequence Year

Principal and
Interest

23,908,047.50
23,908,047.50
23,908,047.50
24,197,810.00
24,197,810.00
24,197,810.00
24,197,810.00
24.469,385.00
24,469,385.00
24,469,385.00
24,469,385.00
24,721,410.00
24,721,410.00
24,721,410.00
24,721,410.00
24,982,422.50
24,982,422.50
24,982,422.50
24,982,422.50
25,132,072.50
25,132,072.50
25,132,072.50
25,132,072.50
25,413,772.50
25,413,772.50
25,413,772.50
25,413,772.50
25,701,472.50
25,701,472.50
25,701,472.50
25,701,472.50
26,007,927.50
26,007,927.50
26,007,927.50
26,007,927.50
26,369,892.50
26,369,892.50
26,369,892.50
26,369,892.50
26,706,552.50
26,706,552.50
26,706,552.50

Basic Rent

7,267,541.00
1,306,635.54

6,049,452.50
6,049,452.50
6,049,452.50
6,049,452.50
6,117,346.25
6,117,346.25
6,117,346.25
6,117,346.25
6,180,352.50
6,180,352.50
6,180,352.50
6,180,352.50
6,245,605.63
6,245,605.63
6,245,605.63
6,245,605.63
6,283,018.13
6,283,018.13
6,283,018.13
6,283,018.13
6,353,443.13
6,353,443.13
6,353,443.13
6,353,443.13
6,425,368.13
6,425,368.13
6,425,368.13
6,425,368.13
6,501,981.88
6,501,981.88
6,501,981.88
6,501,981.88
6,592,473.13
6,592,473.13
6,592,473.13
6,592,473.13
6,676,638.13
6,676,638.13
6,676,638.13

3.1 (b)()
1.25%

Adjustment

726,818.00

601,323.22
601,323.22
601,323.22

608,339.94
608,339.94
608,339.94
614,884.94
614,884.94
614,884.94

621,297.91
621,297.91
621,297.91

626,431.19
626,431.19
626,431.19

631,823.06
631,823.06
631,823.06

638,940.56
638,940.56
638,940.56
646,367.50
646,367.50

- 646,367.50

654,722.75
654,722.75
654,722.75

663,455.56
£63,455.56
663,455.56

01/28/2002




Rental
Payment
Date

08/10/2012
11/10/2012
02/10/2013

05/10/2013

08/10/2013
11/10/2013
02/10/2014
05/10/2014
08/10/2014
11/10/2014
02/10/2015
05/10/2015
08/10/2015
11/10/2015
02/10/2016
05/10/2016
08/10/2016
11/10/2016
02/10/2017
05/10/2017
08/10/2017
11/10/2017
02/10/2018
05/10/2018
08/10/2018
11/10/2018
02/10/2019
05/10/2019
08/10/2019
11/10/2019
02/10/2020
05/10/2020
08/10/2020
11/10/2020
02/10/2021

05/10/2021

08/10/2021

11/10/2021

Sequence
Year

2012
2013
2013
2013
2013
2014
2014
2014
2014
2015
2015
2015
2015
2016
2016
2016
2016
2017
2017
2017
2017
2018
2018
2018
2018
2019
2019
2019
2019
2020
2020
2020
2020

Prepared by First Albany Corporation

Debt
Year

2014
2015
2015
2015
2015
2016
2016
2016
2016
2017
2017
2017
2017
2018
2018
2018
2018
2019
2019
2019
2019
2020
2020
2020
2020
2021
2021
2021
2021
2022
2022
2022
2022

Schedule A

Sequence Year
Principal and
Interest

26,706,552.50
27,060,200.00
27,060,200.00
27,060,200.00
27,060,200.00
28,326,131.25
28,326,131.25
28,326,131.25
28,326,131.25
28,677,197.50
28,677,197.50
28,677,197.50
28,677,197.50
28,608,082.50
28,608,082.50
28,608,082.50
28,608,082.50
28,540,981.25
28,540,981.25
28,540,981.25
28,540,981.25
28,468,013.75
28,468,013.75
28,468,013.75
28,468,013.75
28,387,501.25
28,387,501.25
28,387,501.25
28,387,501.25
28,302,251.25
28,302,251.25
28,302,251.25
28,302,251.25

Basic Rent

6,676,638.13
6,765,050.00
6,765,050.00
6,765,050.00
6,765,050.00
7,081,532.81
7,081,532.81
7,081,532.81
7,081,532.81
7,169,299.38
7,169,299.38
7,169,299.38
7,169,299.38
7,1562,020.63
7,152,020.63
7,152,020.63
7,152,020.63
7,135,245.31
7,135,245.31
7,135,245.31
7,135,245.31
7,117,003.44
7,117,003.44
7,117,003.44
7,117,003.44
7,096,875.31
7,096,875.31
7,096,875.31
7,096,875.31
7,075,562.81
7,075,562.81
7,075,562.81
7,075,562.81

3.1 (b)(l)
1.25%

Adjustment

672,084.41
672,084.41
672,084.41

£92,329.14
692,329.14
692,329.14
712,541.61
712,541.61
712,541.61

716,066.00
716,066.00
716,066.00
714,363.30
714,363.30
714,363.30

712,612.44
712,612.44
712,612.44
710,693.94
710,693.94
710,693.94

708,621.91
708,621.91
708,621.91

01/28/2002




Debt Year

2002
2003
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
Fa 2016
N 2017
2018
2019
2020
2021
2022
Total

$
$
$
¥
$
$
$
$
$
$
$
$
$
$
$
$
3
$
3
$
$
$

Principal
Component

5,670,000.00
6,200,000.00
6,750,000.00
7,350,000.00
7,990,000.00
8,700,000.00
9,370,000.00
10,240,000.00
11,170,000.00
12,180,000.00
13,320,000.00
14,520,000.00
15,830,000.00
18,185,000.00
19,770,000.00
21,070,000.00
22,495,000.00
24,015,000.00
25,635,000.00
27,365,000.00
287,825,000.00

Prepared by First Albany Corporation

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
3
$
$
¥
$
$

Schedule B

Interest
Component

7,695,016.72
17,903,147.50
17,708,047.50
17,447,810.00
17,119,385.00
16,731,410.00
16,282,422.50
156,762,072.50
15,173,772.50
14,531,472.50
13,827,927.50
13,049,892.50
12,186,552.50
11,230,200.00
10,141,131.25
8,907,197.50
7,538,082.50
6,045,981.25
4,453,013.75
2,752,501.25
937,251.25
247,324,287.97

Total

7,595,016.72
23,573,147.50
23,908,047.50
24,197,810.00
24,469,385.00
24,721,410.00
24,982,422.50
25,132,072.50
25,413,772.50
25,701,472.50
26,007,927.50
26,369,892.50
26,706,552.50
27,060,200.00
28,326,131.25
28,677,197.50
28,608,082.50
28,540,981.25
28,468,013.75
28,387,501.25
28,302,251.25
535,149,287.97

Oct. 10 Required
Bond Account

PAPPAPPAADPDPADNDD AP ADPAAANAPAN N

Balance

47,481,195.00
48,105,857.50
48,667,195.00
49,190,795.00
49,703,832.50
50,114,495.00
50,545,845.00
51,115,245.00
51,708,400.00
52,377,820.00
53,076,445.00
53,766,752.50
55,386,331.25
57,003,328.75
57,285,280.00
57,149,063.75
57,008,995.00
56,855,515.00
56,689,752.50
28,302,251.25
n/a

01/28/2002




SIMULATOR

B747-200 #2
B757-200 #1
B757-200 #2
B727-200 #2
B727-200 #3
DC-9-10 #1
DC-9-30 #3
DC-9-30 #4
DC-10-40 #1

SIMULATORS

OWNER

NAI
NAI
NAI
NAI
NAI
NAI
NAI
NAI
NAI

Schedule |

LOCATION

EAGAN
EAGAN
EAGAN
EAGAN
EAGAN
EAGAN
EAGAN
EAGAN
EAGAN

(NAI)
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FACILITIES AND EQUIPMENT LEASE AGREEMENT
BY AND BETWEEN MAC AND NAl

SCHEDULE ¢
LAND

LOT 1, BLOCK 1 and OUTLOT B, LONE OAK SECOND ADDITION, according to the
recorded plat thereof, Dakota County, Minnesota.

Together with a perpetual, non-exclusive easement for the use, maintenance, construction and
reconstruction of a roadway over, under and across that part of LOT I, BLOCK 1, LONE OAK,
according to the recorded plat thereof, Dakota County, Minnesota, described as follows:

Commencing at the most northerly comer in the easterly line of said LOT 1; thence on an
assumed bearing of South 00 degrees 23 minutes 29 seconds East along said easterly line for
464.00 feet to the actual point of beginning thence continue South 00 degrees 23 minutes 29
seconds East along said easterly line for 543.00 feet; thence South 89 degrees 36 minutes 31
seconds West for 60.00 feet; thence North 00 degrees 23 minutes 29 seconds West for 393.00
feet; thence North 17 degrees 21 minutes 12 seconds East for 157.49 feet; thence North 89
degrees 36 minutes 31 seconds East for 12.00 feet to the point of beginning;

as further described in instrument dated April 23, 1992 and filed April 24, 1992 as Document
No. 1040095 in the office of the Dakota County Recorder.

SCHEDULE J-1
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Schedule K
(NAI)

SIMULATOR COMPUTER SYSTEMS

SIMULATOR COMPUTER SYSTEM
B747-200 #2 SEL 32/7780
B757-200 #1 SEL 32/77

B757-200 #2 SEL 32/77

B727-200 #2 SEL 32/7780
B727-200 #3 SEL 32/7780

DC-9-10 #1 : GP-4

DC-9-30 #3 TI-980

DC-9-30 #4 VAX 11/780

DC-10-40 #1 PENTIUM III
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A ’%_, Ground Power Units

Asset Location  Asset Number

Building B 160 KVA unit 1(a) GH 550
160 KVA unit 1(o) GH 5506

160 KVA unit 3(a) GH 5501

80 KVA Unit | 3 cenier GJ 5510

160 KVA unit 4(a) GH 5507

160 KVA unit 4(b) GF 5477

160 KVA unit 6(a) GJ 5508

Buiiding C 160 KVA unit 2(a) N042835
160 KVA unit 4(a) N042938
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NWA, INC.
CRANES AND EQIS2S

CRANE acs ST EST
NOMESR  BLDG TYPE OF CRAKE CAPACITY SPAN YRS FHv-<v oV

1 -} Bridge $ Tez 30 32 15,100 9,080

2 -] Bridge g fon 30 Je 15,100 9,060

3 B Bridge $ Tea 30! 32 15,100 5,060

4 -] Bridge 3 Tea 30! 32 14,100 8,460

H 3 Monozall 1/2 Ten x/A 32 700 420

5 B Monorail 1/2 Ton N/3 32 700 420

7 B 'Momorail STon  N/A 32 1,400 840

8 B Moporail 3 ton N/A 32 1,100 660

) 5 Monorail 5 ton N/A 32 1,400 840
20 ‘B Monoralil 2 ton R/a 32 9500 540
i1 b3 Mosorail 1/2 tos X/2 30 1,300 780
12 5 Monorail 1/2 toa N/a 3¢ 1,300 780
i3 B Cpen Cpen Open Open 0 0
14 B Tank Eoist 1 ton W/A 30 609 360
s B Tank Eoist 1 tea X/a 30 600 360
16 B Tank Eolst 1 tez N/A 30 0 e
17 B Tank Eoiet 1 ton X/a 30 600 360
is B Tank Eoist 1 ton N/a 30 6§00 3389
1s . B Monorail 1/2 =on R/A L 1,000 600
20 B Momozrail 1/2 %en a/a 5 1,000 €00
21 B Monorxail 1/2 s N/a S 1,000 600
22 B Monorail /2 e ~/A 3 1,000 600
23 E Menorail 1/2 ez R/A s 1,000 (olo]
24 B Monerail 1/2 ton N/A 30 600 360
2% B Noo—tzruvel 1/2 ton N/a 15 700 420
26 B Bridge 1/2 ton 12° 28 7,500 4,500
27 B Bridge 1 tco 30 32 11,000 6,600
28 B 3ib Crane 1 ton N/a 2 1,600 960
29 8 Jid Crane 1/2 zeon N/a 2 1,400 840
30 B Bridgae 1/2 ton 40 30 - 8,40¢ 5,040
31 B - Bridge 2 ton 40° 5 18,500 11,100
32 B Bridge 1 ten 40 5 18,500 21,300
33 B Bridge 3 ten 40 30 12,200 7,320
34 B Jib Crase 1/2 %oz x/A 1 1,500 500
3s B Bridge 1 toz 40 30 11,500 6,900
36 B Bridge 1 toa 40" 3¢ 11,500 6,500
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CRANTS AND BOISTS

CRANE AGE BST EST
NUMBER  BLDG IYPE OF CRANE CAPACITY SPAKR RS MV-CU oy

37 "B Jib Craae 1/4 teon /A 30 600 360

38 B Bridge 2 ton 40° 30 12,400 7,440

39 b} Bridge 2 tea 40" 30 12,400 7,440

40 B Bridge 1 ten 40’ s 22,400 13,440

&1 B Jib Crane 1/2 sen x/a el 900 540

42 B Jid Crane 1/2 ten w/a 3% 800 480

43 B Jib Crane 1/2 ten X/a 30 800 480

44 B Jid Crane 1/2 toz X/a 21 900 540

45 a Jik Crane 1/2 sea X/a L] 2,400 840

46 B Jih Crane 1/2 ken K/a [ 1,400 840

47 -] Bridge 1 &oa 40° 5 20,400 12,240

48 B Bridge 1 ¢tca 40"’ s 20,400 12,240

43 B Jid Crane /2 ton 5/a es 700 420

50 B Bridge 2 ton 40" 30 11,8500 6,900

S1 B Bridge 2 ton 40! 3¢ 11,8500 6,500

52 B . Bridge S ten 40 30 17,7C0¢ 10,820

53 B Noa-travel 1/4 ton R/a 30 600 360

54 B Bridge 2 teon 40' 5 18,500 11,100

3] B Bridge 2 ton 40" 1 18,500 11,100

56 B Monorail 1/2 ten x/a 4 1,200 720

57 3 Mozmorall 1/2 ton N/a 4 1,200 720

58 B Monorail 1/4 ton N/a 30 600 360

59 B Bridge 2 2en 40" s 19,000 11,400

€0 B Bridge 2 Ton 40’ s 19,000 11,400

61 B Monorail $ toz x/a ] 3,200 1,920

62 B Monorail 2 ton ¥/a s 1,700 1,020

» €3 B Monorall $ ten X/ s 3,200 1,920
€4 B Monorelil 2 ton N/A 5 1,700 1,020

&5 B Monozrail 5 ton X/A 5 3,200 1,920

11 B Monorall 2 ton R/ 5 1,709 1,020

. 67 B Mosorafl 5 %oz K/a 5 3,200 1,920
» 68 B Monorail 3 teon K/A 5 1,900 1,140
69 B Monozrail s ton /A s 3,200 1,920

70 B Monoreil 3 won R/A s 1,900 1,149

71 B Monerail s ton N/A S 3,200 1,920

72 B Monerail 3 ton R/A § 1,900 1,140
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CRANES AND EOISTS
}
¥ CRAKE AGE EST IST
NOMEER  BLDG TYPE OF CRANE CAPACITY SpaN YRS FMV-CT oLV
. 73 B Bridge 2 ton 40" 2 20,900 12,540
: 74 B Bridge 1 ten 40" 2 20,900 12,540
/ 75 B Momerail 5 ton ®/A 5 3,200 1,920
76 -] Mezorail 2 tea ®/A s 1,700 1,020
77 B Moporail 5 toa N/A s 3,200 1,920
) 78 B Monorail 2 ton R/a s 1,700 1,020
: 79 B ¥oncrail S ton /A 5 3,200 1,920
: 80 s Momesail 3 ten u/a 5 1,900 1,140
| 81 B Monerail s ton w/A 5 3,200 1,920
! 82 B Monorail 3 ton R/a ‘5 1,900 1,140
‘ 83 B Bridse 5 ton N/A 5 21,200 12,720
84 B Tixed Noa-travel 35 ton n/a 30 5,200 3,120
85 B Fired Woa-isavel 5 ton x/a 30 5,200 3,120
86 2 Fixed Nen-travel 25 teoz u/A 30 $,200 3,120
87 8 Bridge 12.5 ton 40" 21 29,760 17,820
S 88 B - Bridge 5 tea 40" 30 17,700 10,620
(; 89 B Moncoreil 1/4 ten N/A 30 9,8C0 5,880
90 5 Mooczall 1/4 toz N/A 30 5,800 - 5,880
91 B Moporail 2 ton N/A 30 10,100 6,060
s2 B Monozail 1/4 %oz N/a 3¢ 9,800 5,880
33 B Momorall 1/4 ton N/A 30 9,800 5,880
L 94 8 Moporail 1/4 ton N/a 30 9,800 5,880
(r o5 5 Monorall 2 ten xX/a 30 10,100 6,060
6 B Mooerall 1 tez N/A 30 5,800 5,280
S7 B Menorail 1/é 4es N/A 20 $,800 5,820
S8 B Monmerail 1/2 ten X/A 30 9,800 5,880
99 B Momerail 1/4 toa K/a 30 9,800 5,880
100 B Monerail 1/2 ton x/a 8 14,100 2,460
103 B Monezail 1/2 toa n/a 8 14,100 8,460
102 B Bridge 2 ton 40° 21 14,100 e,460
103 3 Bridge 2 ton 40" el 14,100 g,480
{ 104 B Bridge 2 ton 40° 20 12,700 7,620
10s B Bridge 2 ton 40! s 18,500 11,100
106 B Jib Craze 1 ton, N/A 5 1,200 720
107 b Bridge 3 ton 40° s 16,900 10,140
108 3 Bridge 3 toz 40 5 16,800 10,140
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CRANKES AND EQISIS

CRANS : AGE EST
‘NUMBER  BLDG TYPE OF CRANE CAPACITY  SPAN YRS ™NV-CU
105 B Jid Crane 1/4 ton N/A 30 €C0
110 B Bridge 2 toz 10 20 8,300
t 111 B Bridge 3 tom 40" 30 9,600
! 112 B Bridce S ton 40' S 38,000
113 3 Bridge 2 tea 40" 20 9,400
114 B Bridge 3 ton 40 30 5,400
J 115 3 Bridge- 1 con 40’ 30 10,800
, 116 8 Bridge 1 ton 40 30 10,500
117 B Mozozail 2 Tog N/A 3¢ 900
1is B Aridge 1 <oz 40" 30 10,500
119 B Bridge 1 ton 40" 30 10,500
) 120 B Bridge 2 %en 40’ 2l 12,100
. 121 B Bridge 2 ton 40" 21 12,800
122 B Bridge 1 sen 40! is5 12,600
» 123 B Bridge 2 ton 40" 21 12,800
{ 12¢ ) acidge 2 ton 12! 21 9,800
S 12s B Bridge 5 ton 40" 30 17,700
’ 128 B Mopcrail 1/4 ton N/A 10 1,300
7 B Monorail 1 ton R/a 30 800
122 B Monorail 1/4 tom K/a 25 1,000
129 ] Moocrail 174 son N/A 30 00
130 B ¥emorail 1/2 ten N/A 3c 700
» 131 B Mezcrail 1/2 ten N/A 30 700
;? 132 B Moscrall 1/2 ton N/A 30 700
; 133 B Bridge Craze 2 ten 12 30 8,500
134 B Jid Crane 1/2 ton R/ 21 800
;‘ 135 B Bridge 1/2 ton is° 20 6,900
{, 36 B Monozail S teon R/ 30 2,800
» 137 B Bridge Crane 1 ten 36" 20 10,500
138 B Hoporail 1/2 sen R/A 16 800
139 B Moncrail 2 ton x/a 20 1,100
\ 140 B Bridge Craae $ ton 36 21 21,200
(x 141 B Jid Craze 1/4 toa x/a 20 800
142 3 Ope=z Open Open Ozen
143 B Bridge 5 ton o’ 31 22,900
144 B Tail Door List 31

$,880
10,620
780
480
600
540
420
420
42C
5,300
4380
4,140
1,620
6,300
480
660
12,660
480

13,750
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CRANES AND BOISTS

CRANE AST EST EST
NCM=ZR 3¢ TYPE OF CRANS CAPACITY SPaN YRS V<Y oLy

145 B Bridge 5 sz 60" 31 22,900 13,740
146 B Tail Door List 31
147 -1 Bridge £ toa &0 31 22,900 13,740
148 3 Tail Door List 31
14¢ 3 Bridge 5 zen 60" 31 22,90¢ 13,748
1s¢ B Tail Door List 31
1s1 B Bridge 5 ton 60" 31 22,900 13,740
1s2 B Bridge 10 ten 125" 23 56,000 33,800
1353 B Bridge § ten 90" 21 39,500 23,700
154 B Monorail i ton N/a 21 1,200 720
1558 B Bridge 10 teoa i2s! 2l 56,000 33,600
1s6 B Bridge s teoa g0 21 39,5800 23,790
1s7 B Moaorzall 1/4& to= x/a 2l 700 420
158 B Mornorail /2 wen N/A is 800 480
159 B zidge 2 tan 2 s 14,300 8,58¢
160 B dridge l Toz 3¢’ 6 15,000 5,009
181 B Moaorail 1 ton x/a 8 1,000 630
162 e Sridge S ten 40! 8 35,4¢C0 21,240
163 8 Bridge § ton 40! 8 35,400 3,240
164 B Bridge S ton 40" 8 35,400 1,24C
165 B Bridge S tom 40 8 35,400 23,24C
i8¢ B Jid Crane 1/2 ten N/A s 1,200 720
167 B Chaix Fall a] c
168 3 Czains o} °
169 3 Monorall 1/2 Ton N/Aa 10 2,000 1,200

- 170 B Bridge 1 ses 30" 5 14,300 8,700
171 B Jib Crane 1/2 ten N/A 10 900 540
172 3 Monorail 5 twon N/A 4 8,400 3,240
173 5 Monorall 3 ten N/A 4 2,100 1,260
174 -] Monoerail § ton W/Aa 4 5,400 3,240
17s B Monorail 3 tsa N/a 4 2,100 1,280
178 ) Moneorall 1/2 to=a N/A 3 4,000 2,400
177 B Moncerail 1/2 ton N/A 3 4,000 2,400
178 B Monorail 1/2 ton X/a 3 4,000 2,400
179 B Moneorail 1/2 %en N/A 3 4,000 2,400
180 B Monorail 1/2 tom N/A 3 4,000 2,400
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CRANES AND EOISTS

CRANE AGE EST EST
KUMBER  BLDG TYPE OF CRANE CAPACITY SPaR YRS Fuv-CU oLv
181 B Monerail 3 ton 1 72Y 2 2,300 1,38¢C
182 B Honoralil S «cn R/a 2 6,900 3,600
183 B Mooorail 3 ton N/a 2 2,300 31,380
184 B Mopozail 5 ton N/& 2 6,000 3,600
183 B Horkseazd Eoist 20 ten N/a 1 11,200 6,720
188 B Horkstazd Ecist 20 ton x/a b 11,200 6,720
187 B Monarail 1/4 cen X/a 2 1,600 960
301 c Monporail 2 tozm X/a 10 1,300 780
302 c Mooerail 2 ton ®/A 10 1,400 840
303 c Removed Eolist Q )
30e¢ c Bridge 1 teoa 48 10 14,200 8,520
30s ¢ Bridge 7 1/2 oo 60! 10 48,000 28,800
306 o Bridge 1 ton L 8 16,300 9,780
307 ¢ Mozorail 1 zes ¥/a 2 3,300 1,980
308 c Moncrell 1 sen N/A 2 3,360 1,980
305 ¢ aridge 3 ten 68" 21 17,900 10,740
310 c Bridge 3 sen 49" 21 13,500 8,100
311 c Bridge 2 zca 12 23 10,200 6,120
312 c Bridge 2 ton 12 21 10,200 6,120
313 c Jid Craze 1/2 ton X/A 21 300 480
31¢ (< Monorail 1/2 sen N/a 5 1,400 840
31s c Bridge 1/2 tea 28 21 6,900 4,140
316 c Renmcred 0 Y
317 c Bridce 1 ton 16 19 10,100 6,060
318 c Bridge 1 ton 16" 15 10,000 6,000
319 ¢ Bricge -1 ton 32 10 11,300 €,780
320 c Monorail 1/2 *ea N/a 21 800 480
321 c Monogail 1/4 ten /A 21 800 480
322 c Bridge 3 won 70! 21 20,800 12,480
323 c Bridge 3 ton 60" 21 19,600 11,760
324 c Bridge 2 tom 62" 1 24,900 14,940
32s c Bridge 5 ten 50 10 37,700 22,620
326 c Bridge 1 1/4 toz  16° 1 17,000 10,2090
327 < Bridge 1 1/4 tea 10 1 17,000 10,200
328 c Bridse S ton 108" 10 61,900 37,140
329 c Bridge S ten 108" i 85,800 51,480
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CRAXE aGE BST £ST
NUMBER  BLDG TYPE OF CRANT CAPACITY SPAN RS FXV-Ct oLV

330 c Bridge 10 =on 20 L] 32,300 19,380
33l c Ron-travel i1/4 ton K/A 10 700 420
332 c Bridge 10 ton 80" bR 82,700 49,620
333 C Bridge 10 ton 80* 1 82,700 49,6290
334 c Bridge 5 ton 66" 1 62,300 37,380
33s c Jib Crane 1/4 ton x/a 1 1,500 900
a3s c Jib Crmxae \1/4 ton x/a 1 1,500 300
337 c Mooorail 2 ton x/a 1 2,000 1,200
338 c Bridge 10 tonm 80!’ 1 82,700 49,620
339 c Bridge 10 ton 80! 1 82,700 49,620
340 c Bridge § ton 66' 1 62,300 37,380
341 c Jib Crane i/4 %ocu R/a 1 1,500 500
342 c Jib Crane 1/4 son N/A 1 1,500 3090

343 c Momorail 2 ton N/a 1 2,800 1,500
344 c Monorail 10 ton X/a 1 8,400 5,040
345 ] Moaorail 1/2 ton N/a 1 1,500 800
346 c Bridge 1 oo 28" 1 18,800 11,280
2,626,000 1,575,600

aemeames T
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FACILITIES AND EQUIPMENT LEASE AGREEMENT
BY AND BETWEEN MAC AND NAI

SCHEDULEM
PERMITTED ENCUMBRANCES

“Permitted Encumbrances” shall mean:

(a) Liens for taxes. assessments or governmental charges or claims not yet
delinquent or Liens for taxes, assessments or governmental charges or claims being contested as
provided in Section 6.5 of the Agreement;

(b) Liens imposed by law which were incurred in the ordinary course of business,
such as carriers’, warchousemen’s and mechanics’ Liens and other similar Liens arising in the
ordinary course of business, (x) where payment is not yet delinquent, (y) which are not yet
required to be released pursuant to Section 12.4 of the Agreement, or (z) which are being
contested as provided in Section 12.4 of the Agreement;

(c) Liens created by the Agreement;

(d) Liens created by or permitted in accordance with any of the Security
Documents;

(e) Liens (other than any Lien imposed by ERISA) incurred in the ordinary
course of business in connection with workers’ compensation, unemployment insurance and
other types of social security, or to secure the performance of tenders, statutory obligations,
surety and appeal bonds, bids, leases, government contracts, performance and return-of-money
bonds and other similar obligations incurred in the ordinary course of business (exclusive of
obligations in respect of the payment for borrowed money); and

(f) Liens in connection with any attachment or judgment (including judgment or
appeal bonds) not prohibited under Section 14.1(g) of the Agreement.

Schedule M-1
TC3: 805836 vO1 01/24/2002
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ATTACHMENT 1
DULUTH MAINTENANCE FACILITY

Estimated Personnel Staffing
December 1996 ~ December 2000
Hangar 133 200
Facility Support 78 78
Core Functions 56 56
TOTAL 267 334

The foregoing data are estimates prepared by Northwest Airlines, Inc. in the fall of 1994, and the
provision of such estimates does not constitute an independent promise to achieve such estimates
beyond the requirements of the related Duluth Employment Covenant.

Attachment 1




ATTACHMENT 2
DULUTH ANNUAL AVERAGE WAGES

. The annual labor costs per Mechanic are estimated as $54,400. This estimate is based on
a $41,900 salary multiplied by a factor of 1.3 to include benefits.

. The annual labor costs per Lead Mechanic are estimated as $59,300. This estimate is
based on a $45,600 salary multiplied by a factor of 1.3 to include benefits.

. The annual labor costs per General Inspector are estimated as $59,500. This estimate is
based on a $45,800 salary multiplied by a factor of 1.3 to include benefits.

. The annual labor costs per Lead Inspector are estimated as $60,800. This estimate is
based on a $46,700.salary multipiied by a factor of 1.3 to include benefits.

. The annual labor costs per Work Control Clerk are estimated as $38,700. This estimate is
based on a $29,800 salary multiplied by a factor of 1.3 to include benefits.

. The annual labor costs per Technical Writer are estimated as $64,800. This estimate is
based on a $49,800 salary multiplied by a factor of 1.3 to include benefits.

. The annual labor costs per Cleaner are estimated as $33,500. This estimate is based on a
$25,800 salary multiplied by a factor of 1.3 to include benefits.

NOTE: The above analysis is based upon average years of service as of 10/25/94. The above
analysis also assumes pre-concession wage rates.

Attachment 2

TC3: 793190 v035 01/28/2002




